ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, NW
SuITe 301
WASHINGTON, DC

L[LIAS C ALVORD (1€42) 20036
E.LSWORTH C ALVCRD (1954)
(202) 393-2266
FAx (202) 393-2156

E-MAIL alvordlaw@aol com

September 6, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW
Washington, D C 20423

Dear Section Chief,

SURFAGE TRAHSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a) are two (2) copies of a Lease Termination, Release of Lien and Bill of
Sale (UPRR 1996-B), dated as of July 18, 2011, a secondary document as

defined in the Board's Rules for the Recordation of Documents

The enclosed document relates to the Memoranda of Lease Agreement,
Indenture and Secunty Agreement and related documents previously filed with

the Board under Recordation Numbers 20047 and 20048

The names and addresses of the parties to the enclosed document are

Lessee Union Pacific Raillroad Company
1400 Douglas Street, Stop 1580

Omaha, NE 68179

Owner Trustee/

Lessor Wells Fargo Bank Northwest, N A (successor
to First Securnity Bank of Utah, NA)
299 South Main Street, 12th Floor

Salt Lake City, UT 84111

Indenture Trustee The Bank of New York Mellon Trust Company,
N A (successor to Harns Trust and Savings Bank)

One Wall Street
New York, NY 10286



Chief

Section of Administration
September 6, 2011

Page 2

A description of the railroad equipment covered by the enclosed document

1 covered hopper RELEASED UP 90867
A short summary of the document to appear in the index Is:
Lease Termination, Release of Lien and Bill of Sale (UPRR 1996-B)

Also enclosed I1s a check in the amount of $41 00 payable to the order of
the Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

Edward M Luria

EML/sem
Enclosures
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LEASE TERMINATION,
RELEASE OF LIEN
AND
BILL OF SALE

Dated as of July 18, 2011
among

UNION PACIFIC RAILROAD COMPANY,
as Lessce

WELLS FARGO BANK NORTHWEST, N A,
not in its individual capacity except as otherwise expressly piovided,
but solely as Owne1 Tiustee/Lessor

and

THE BANK OF NEW YORK MELLON TRUST COMPANY,N A,
as Indentute Trustee

THIS AGREEMENT SHALL BE FILED WITH THE SURFACE TRANSPORTATION
BOARD AND DEPOSITED IN THE OFFICE OF THE REGISTRAR GENERAL OF
CANADA AND, UPON SUCH FILING OR DEPOSIT, EACH OF THE DOCUMENTS
DESCRIBED ON EXHIBIT B ATTACHED HERETO, AND THE INTERESTS OF THE
PARTIES EVIDENCED THEREBY, SHALL BE TERMINATED OR RELEASED, AS THE
CASE MAY BE, WITII RESPECT TO THE TERMINATED EQUIPMENT DESCRIBED ON
EXHIBIT A ATTACHED HERETO



THIS LEASE TERMINATION, RELEASE OF LIEN AND BILL OF SALE (this “Agteement™),
dated as of July 18, 2011, among UNION PACIFIC RAILROAD COMPANY, a Delaware coiporation
(the “Lessee”), WELLS FARGO BANK NORTHWEST, N.A. (successor to Fitst Secm ity Bank of Utah,
N A), not m its individual capacity except as otherwise expressly pirovided, but solely as the Owner
Trustee (the “Owner Tiustee” or “Lessor”) and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (successor to Hatris Tiust and Savings Bank), as Indenture Tiustee (the “Indenture
Trustee™). Capitalized tenns used heiein without definition shall have the 1espective meanings set forth in
Schedule X to the Participation Agteement, as defined below.

WITNESSETH

WHEREAS, (i) the Lessee, the Lessor, and Indenture Trustee have, with the other parties theieto,
heretofore entered into a Paiticipation Agieement (UPRR 1996-B) dated as of May 2, 1996 (as amended,
supplemented and modified to date, the “Paiticipation Agteement™); (ii) the Lessor and the Lessee have
heretofore cntered mto a Lease Agreement (UPRR 1996-B) dated as of May 2, 1996 (as amended,
supplemented and modified to date, the “Leasc™); and (iii) as a tesult of the April 7, 2008 refinancing of
the leveraged lease financing of the UPRR 1996-B tailioad rolling stock, the Indentuie Tiustee and the
Owner Trustee entered into an Indentuie and Sccutity Agreement (UPRR 1996-B) dated as of Apul 7,
2008 (as amended, supplemented and modified to date, the “Indentwre™), which 1eplaced the original
Indentuie and Secuity Agieement (UPRR 1996-B) dated as of May 2, 1996 between the Indentuie
Trustee and Owner Trustee, and

WIHEREAS, one (1) coveted hopper has suffeted an Event of Loss and the Lessce has elected not
to 1eplace such unit of equipment and shall pay the Stipulated Loss Value and all other amounts required
to be paid with 1espect to such unit of equipment under the Lease, and

WHEREAS, a pio rata poition of each applicable Equipment Trust Ceitificate for such unit of
equipment suffeiing an Event of Loss has been tedeemed in accoidance with the piovisions of the
agreements desciibed above; and

WHEREAS, the Indentute provides for the tiansfer of all of the Indentuie Tiustee’s 1ight, title
and mtetest in and to the equipment suffering an Event of Loss to the Owner Tiustee and the 1elease of
such unit of equipment from the Lien of the Indentuie, and the Lease provides for the teimination of the
Lease with tespect to such umit of equipment and the tiansfer of the Lessot’s night, title and inteiest in and
to such unit of equipment to the Lessee, 1n each case if the Lessee has paid the Stipulated T.oss Value and
all other amounts payable applicable to such umit of equipment and needed to effect a partial 1edemption
of the Equipment Trust Certificate 1clated theteto.

NOW THEREFORE, in consideration of the premises and for good and sufficient consideration,
the parties hereto heieby agree as follows:

1 The Lien of the Indentute with respect to the equipment listed on Exhibit A attached
heteto and incorporated herein by this 1efetence (the “Teiminated Equipment”) is heieby ieleased and
cancelled, and the Indentute Trustee does heieby giant, baigain, sell, tiansfer and convey unto the Owner
Trustee all of its tight, title and nterest in and to the Teiminated Equipment, fiee and cleat of all hens,
sccunity inferests and other encumbiances created 1 or 1etained by 1t under the Indentute, to have and to
hold all and singular the Tenmnated Equipment unto the Owner Truslee, its successois and assigns
forever.

Lease Termination, Release ol Lien aud Bilf of Sale
UPRR 1996-13 (July 18, 2011)



2 The Lease 1s hereby tetminated and canceled with tespect to the Terminated Equipment,
and the Lessor does hereby giant, baigain, sell, iansfer and convey unto the Lessee, all of its 11ght, title
and interest in and to the Terminated Equipment, “as 1s, wheie is,” fiee and clear of all night, title and
interest of Lessor, o1 any Affiliate thereof, and Lessot’s Liens, to have and to hold all and singulai the
Teimmated Equipment unto the Lessee, its successois and assigns foiever

3 Except as amended heicby, the Lease and Indenture are heieby confimed and ratified
and shall continue in full force and effect

4 This document may be executed by the patics heielo in separate counteiparts, each of
which when so executed and delivered shall be an ongmal, but all such counteiparts shall togethe:
constitutc one and the same instrument

5. This Agteement shall be filed with the Sutface Tiansportation Board and deposited in the
Office of the Regism General of Canada, and upon such filng or deposit, each of the Memoianda
described on Exhibit B attached heicto, and the inteiests of the parties evidenced theieby, shall be
tetmmated on 1eleased, as the case may be, with 1espect to the Teiminated Equipment.

IN WITNESS WHEREQF, cach of the paities hereto, putsuant to due corporate authority, has
caused this mstiument to be duly executed in its corporate name by its officers thereunto duly authorized,
all as of the date flist above wiitten.

UNION PACIFIC RAILROAD COMPANY,

as Lessee

By /oy we NJfAT
Name: Gay W Giosz 2
Title: Assistant Tieasutel

WELLS FARGO BANK NORTHWEST, N.A.,

not in 1its individual capacity except as otheirwise
expressly piovided, but solely as Owner Tiustee, as the
Owner Trustee and the Lessor

By %"

Name. — Biandon Mills
Title. Vice President

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,,
as Indenture Thustee

By
Name,
Title

Lease Termmation, Release of Lien and Bill of Sale
UPRR 1996-B (July 18,2011)



2 The Lease 1s hereby terminated and canceled with 1espect to the Tenninated Equipment,
and the Lessor does hereby grant, baigam, sell, transfer and convey unto the Lessee, all of its nght, title
and mterest m and to the Termunated Equipment, “as 1s, wheie 1s,” fice and clear of all 11ght, title and
mterest of Lessor, o1 any Affiliate theieof, and Lessor’s Liens, to have and to hold all and smgular the
Termmated Equipment unto the Lessee, its successois and assigns forever

3 Except as amended hereby, the Lease and Indentuie aie heieby confirmed and 1atified
and shall contue n full foice and effect

4 This document may be executed by the parties heielo n sepaiate counterpatits, each of
which when so exccuted and dehveted shall be an onginal, but all such counterparts shall together
constitute one and the same mstrument,

5 This Agreement shall be filed with the Surface Tianspoitation Board and deposited in the
Office of the Registiai General of Canada, and upon such filing o1 depostt, each of the Memoianda
desciibed on Exhibit B attached hereto, and the interests of the parties evidenced theieby, shall be
terminated o1 1eleased, as the case may be, with 1espect to the Teiminated Equipment

IN WITNESS WHEREQF, each of the paities heieto, pmsuant to due corporatc authority, has
caused this mstrument to be duly executed 1n its coiporate name by its officers thereunto duly authorized,
all as of the date fiist above wuitten,

UNION PACIFIC RAILROAD COMPANY,

as Lessee

By

Name Gary W Giosz
Thtle, Assistant Treasuiel

WELLS FARGO BANK NORTHWZEST, N.A.,

not m its mdividual capacity except as othetwisc
expressly provided, but solely as Owner Trustee, as the
Owner Trustee and the Lessol

By
Name
Title

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,,
as Indenture Tiustee

By. /Lé}// B

Name D, G. DONOVAN
Tille VICE PRESIDENT

Lease lennuaation, Release of Lien and Bill of Sale
UPRR 1996-B (July 18.2011)



State of Nebraska )
ss
County of Douglas

On this ; “r\,(hy of , 2011, before me, a notary public, peisonally appeared
Gary W, Giosz, to me personally kJ wn, who bcmg by me duly sworn says that he 1s the Assistant
Treasurer of UNION PACIFIC RAILROAD COMPANY, and that said insttument was executed on
behalf of said coiporation by authoiity of its Board of Duectais, and he o1 she acknowledged that the
cxecution of the foregoing instiument was the fiee act and deed of said corpoiation.

(Notarial Seal) 1o 1 N e
Notary Pubhic
GEMERAL NOTARY - Stale olNebraska ; ;
. PAM NEUM My Commussion Expnies: _ { £ 5 .8,y
2R My Comm, Bp Dec 15 2014

State of Utah )
58

County of Salt Lake )

On this ” “\clay of A)N(I‘i,\fd/ , 2011, before me, a notary public, peisonally appeaied
Brandon Mills, to me personally knowh, who bemg by me duly swoin says that he is the Vice President
of WELLS FARGQO BANK NORTHWEST, N.A,, and that said mstiument was executed on behalf of
said corporation by authonty of its Board of Dnectors, and he o1 she acknowledged that the execution of
the foregomg mstiument was the free act and deed of said coiporation

{Notarial Sc:ﬂl)~ -.:-r: T ‘]1\:;7-;:8;‘“(;;’1.:“.] :"z ’,‘Ji’; /_,é’/ ,f.c(‘ -
i /1";&*\‘\\‘0 Notary Public Notary Pub & ’
"i:’ /}a:tu')‘ Stale of Utak !
"J\ / ‘1, :.-'u.nw..ur.tv-n.‘s Adg 4D, 20 1eq1 H
STt e e 6 'j My Commission Expiies
State of Illmois )
) ss
County of Cook )
On this day of , 2011, befoie me, a notary public, petsonally appeared
, to me peisonally known, who being by me duly sworn says that he or she 1s
the of TIIE BANK OF NEW YORK MELLON TRUST COMPANY,

N.A., and that said mstrument was executed on behalf of said corpoiation by authority of its Boatd of
Duectots, and he o1 she acknowledged that the execution of the foiegoing instiument was the free act and
deed of said coipoiation

(Notaral Seal)

Notary Public

My Commission Expues

[ ease Termmation, Release of Lien and Bl ot Sale
UPKR 1996-B (July 18, 2011}



State of Nebhiaska )
ss
County of Douglas )

On this day of , 2011, before me, a notary public, petsonally appeaied
Gary W. Grosz, to me personally known, who being by me duly sworn says that he 1s the Assistant
Treasurer of UNION PACIFIC RAILROAD COMPANY, and that said mstrument was exccuted on
behalf of said corporation by authority of its Board of Duectois, and he or she acknowledged that the
executton of the foregomg imstrument was the fiee act and deed of said corporation

{(Notanal Seal)
Notary Public
My Commuission Expues
Siale of Utah )
ss
County of Salt Lake )
On this _day of , 2011, beforc me, a notary pubhic, peisonally appeared
, lo me personally known, who being by me duly sworn says that he o1 she 1s
the of WELLS FARGO BANK NORTHWEST, N.A., and that sawd

mstrument was executed on behalf of said corporation by authorily of its Board of Diueclots, and he o1
she acknowledged that the exccution of the foregomng mstrument was the fice act and deed of said
corpolation

(Notanal Scal)

Notary Public

My Comnussion Expiics

State of Illinoss )
) sS
County of Cook )
On this _34'” day of AUGU)'I , 2011, before me, a nola1y public, personally appeared

D, G. DONOVAN_. to me peisonally known, who being by me duly sworn says that he ot she 1s
the __ V/ICE PRESIDENT of THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A,, and that said insttument was executed on behalf of said corporation by authouity of 1ts Board of
Directors, and he or she acknowlcdged that the exceution of the foregoing 1,/|slrumem was the fiee act and
deed of said coipoiation /Y -/
e I ] !' -

A4

Notary Public >

"OrrIOIAY. SEAL"
Poben Calarell

Moty Publts, Btaie of iilaie

My Commisstan Fxplras 11/15/11

{Notarial Scal)

My Commussion Expnes - :'/_/

1 case Termunation, Release of Tien and Bl of Sale
UPRR 19926-B (July 18, 2011)



EXIIIBIT A

SCHEDULE OF TERMINATED EQUIPMENT

Description Quantity Road Number
Coveted Hopper ] UP 90867

Lease Termmation, Release of Lien and Bil} of Sule
UPRR 199¢-B (July 18,2011)



EXHIBIT B

ORIGINATL SURFACE TRANSPORTATION BOARD FILINGS

Descuiption Date Filed Recordation
Numbei

Memorandum of Lease Agteement (UPRR 1996-B), dated as of May 7, 1996 20047

May 2, 1996

Memorandum of Indenture and Secunty Agreement (UPRR 1996- May 7, 1996 20048

B), dated as of May 2, 1996

Memorandum of Lease Assignment (UPRR 1996-B), dated as of May 7, 1996 20047-A

May 2, 1996

Lease Termination, Release of Lien and Bill of Sale, dated as of September 17, | 20047-B

July 16, 2003 2003 20048-A

Lease Teinmmnation, Release of Lien and Bill of Sale, dated as of March 7, 2007 20047-C

January 16, 2007 20048-B

Memorandum of Amended and Restated Equipment Description April 3, 2008 20047-D

(UPRR 1996-B), dated as of Apul 7, 2008

Memorandum of Indentuwe and Security Agieement (UPRR 1996- Apil 3,2008 20047-E

B), dated as of Apiil 7, 2008

Memotandum of Lease and Indentuie Supplement No 2 (UPRR Apil 3,2008 20047-F

1996-B), dated as of Apuil 7, 2008 S i

Memorandum of Lease Assignment (UPRR 1996-B), dated as of Apul 3, 2008 20047-G

Apul 7, 2008

Termination of Indentme and Secwity Agicement (UPRR 1996-B), Apnl 7,2008 20047-H

dated as of April 7, 2008 20048-C

ORIGINAL REGISTRAR GENERAL OF CANADA FILINGS

Desciiption Date Filed Document
Key

Memorandum of Lease Agieement (UPRR 1996-B), dated as of May 7, 1996 3782

May 2, 1996

Memorandum of Indenture and Secuiity Agieement (UPRR 1996- May 7, 1996 3778

B), dated as of May 2, 1996

Memotandum of Lease Assignment (UPRR 1996-B), dated as of May 7, 1996 3780

May 2, 1996

Lease Teimination, Release of Lien and Bill of Sale, dated as of Aupgust 16, 2003 | 14944

July 16, 2003 _

Lease Tenmination, Release of Lien and Bill of Sale, dated as of March 8, 2007 18253

January 16, 2007

Memorandum of Amecnded and Restated Equipment Desceiption Apiil 3, 2008 19233

{(UPRR 1996-13), dated as of Apil 7, 2008

Memorandum of Indenture and Secuiity Agieement (UPRR 1996- April 3, 2008 19234

B), dated as of Amil 7, 2008

Memorandum of Lease and Indentuie Supplement No, 2 (UPRR Apiil 3, 2008 19235

1996-B), dated as of Aprd 7, 2008 ~

Memorandum of Lease Assignment (UPRR 1996-B), dated as of Apiil 3,2008 19236

Apnl 7, 2008

‘Ternination of Indenture and Secunity Agreement (UPRR 1996-B), Apil 7, 2008 19247

dated as of Aptil 7, 2008

Lease 1ermmation, Releasc of Lien and Bitl of Sale
UPRR 1996-B (July 18,2011)
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CERTIFICATION

{, Edward M Luna, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document

Dated 4{ Al %—:JQM ,Z‘M

Edward M Luna




